-2- 




o) X-Y-Z-G 

R m 

O 

wherein each of R 1 , R 2 , R 3 , R 4 , R 5 , R 6 , R 7 , R 8 , R 9 , R 10 , R 11 , R 12 and R 13 is independently 
selected from the group consisting of hydrogen, (d-C^alkyl, (C 1 -C 4 )alkenyl, (C 1 -C 4 )alkynyl, (C 6 - 
C 10 )aryl, (C r C 10 )heteroaryl f (C 3 -C 8 )cycloalkyl and (Cj-C ^heterocyc lyi; wherein each of said (C r 
C 4 )alkyl, (C 6 -C 10 )aryl, (C r C 10 )heteroaryl, (C 3 -C 8 )cycloalkyl and (C r C 10 )heterocyclyl may be 
optionally substituted on any of the ring carbon atoms capable of forming an additional bond with 
1-3 substituents per ring independently selected from halo, (C 1 -C 4 )alkyl l (CrC^alkoxy, -CN, -OH 
and -NH 2 ; 

X is (C 6 -C 10 )aryl or (Ci^eT^hetei^ 

Y is selected from the group consisting of a bond, oxygen, sulfur, >C=O f >S0 2 , >S=0, 
-CH 2 -, -CH 2 0-, -0(CH 2 ) n -, -CH 2 S-, -S(CH 2 ) n -, -CH 2 SO-, -CH 2 S0 2 -, -SO(CH 2 ) n -, 

-S0 2 (CH 2 ) n -, -NR 14 , -NR 14 (CH 2 ) n -, -CH 2 [N(R 14 )]-, -CH 2 (CH 2 ) n -, -CH=CH-, -C-C-, - 
[N(R 14 )]-S0 2 - and -S0 2 [N(R 14 )]-; 

n is an integer from one to four; 

R 14 is hydrogen or (C r C 4 )alkyl; 

Z is selected from the group consisting of (C 6 -C 10 )aryl, (C 3 -C 8 )cycloalkyl, (C r 
C 10 )heterocyclyl and (C r C 10 )heteroaryl; wherein one or two carbon-carbon single bonds of said 
(C 3 -C 8 )cycloalkyl or (CVC^heterocyclyl may optionally be replaced by carbon-carbon double 
bonds; 
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wherein each of said X or Z may be independently optionally substituted on any of the 
ring carbon atoms capable of forming an additional bond by one or two substituents per ring 
independently selected from F, CI, Br, CN, OH, (d-C 4 )alkyl, (C r C 4 )perfluoroalkyl, (C r 
C 4 )perfluoroalkoxy, (C 1 -C 4 )alkoxy and (C 3 -C 8 )cycloalkyloxy; 

G is R 15 -(CR 16 R 17 ) P -; wherein G is a substituent on any ring carbon atom of Z capable of 
forming an additional bond and is oriented at a position other than alpha to the point of 
attachment of the Z ring to Y; 

p is an integer from 0 to 4; 

R 15 is independently selected from the group consisting of halo, -CN, -N0 2 , OH, (C r 
C 4 )alkenyl, (C r C 4 )alkynyl, (d-C 4 )perfluoroalkyl, perfluoro(d-C 4 )alkoxy, R 18 -, R 18 -0-, R 18 -(d- 
C 4 )alkyl-0-, R 18 -(C=0)-, R 18 -(C=0)-0-, R 18 -0-(C=0)- R 18 -S-, R 22 -(S=0)-, R 18 -(S0 2 )-, R 22 -(S0 2 )- 
(NR 21 )-, R 1 . 9 -(C=0)-(NR 21 )-, R 22 -0-(C=0)-(NR 21 )-, (R 19 R 20 )N-, (R 19 R 20 )N-(SO 2 )-, (R 19 R 20 )N- 
(C=0)-; (R 19 R 20 )N-(C=OHNR 21 )- and (R 19 R 20 )N-(C=O)-O-; 

each of R 16 and R 17 are independently selected from hydrogen and (C r C 4 )alkyl; 

or R 16 and R 17 may optionally be taken together with the carbon to which they are 
attached to form a 5 to 10-membered carbocyclic ring; 

R 18 , R 19 , R 20 and R 21 are independently selected from the group consisting of hydrogen, 
(C r C 4 )alkyl, (C 6 -C 10 )aryl, (C 3 -C 8 )cycloalkyl, (C r C 10 )heteroaryl and (C 1 -C 10 )heterocyclyl; wherein 
said (C 6 -C 10 )aryl, (C 3 -C 8 )cycloalkyl, (C r C 10 )heteroaryl and (C r C 10 )heterocyclyl moieties may be 
optionally substituted on any of the ring carbon atoms capable of forming an additional bond by 
one to three substituents per ring independently selected from F, CI, Br, CN, OH, (d-C 4 )alkyl, 
(C 1 -C 4 )perfluoroalkyl, (d-C 4 )perfluoroalkoxy, (C r C 4 )alkoxy, amino, (d-C 4 )alkyl-NH-, [(Ci- - 
C 4 )alkyl] 2 -N- and (C 3 -C 8 )cycloalkyloxy; wherein said (C 3 -C 8 )cycloalkyl and (CrC 10 )heterocyclyl 
moieties may also optionally be substituted by oxo; wherein said (d-C 10 )heteroaryl and (d- 
C 10 )heterocyclyl moieties may optionally be substituted on any ring nitrogen atom able to support 
an additional substituent by one to two substituents per ring independently selected from the 
group consisting of (C r C 4 )alkyl and (d-C 4 )alkyl-(C=0)-; 

or R 19 and R 20 may optionally be taken together with the nitrogen to which they are 
attached to form a 3 to 8-mem bered heteroc vcligringr 




oTR 19 and R 21 may optionally be taken together with the nitrogen, the carbon orthe^ 
oxygenjpjwbichJhe y are attach ed to form a 3 to 8-membered heterocyclic ring; 

R 22 is selected from the group consisting of (C 1 -C 4 )alkyl, (C 6 -C 10 )aryl, (C 3 -C 8 )cycloalkylf 
(Crdo)heteroaryl and (d-C 10 )heterocyclyl; wherein said (C 6 -C 10 )aryl, (C 3 -C 8 )cycloalkyl, (C r 
C 10 )heteroaryl and (d-C 10 )heterocyclyl moieties may be optionally substituted on any of the ring 
carbon atoms capable of forming an additional bond by one to three substituents per ring 
independently selected from F, CI, Br, CN, OH, (d-C 4 )alkyl, (d-C 4 )perfluoroalkyl, (C r 
C 4 )perfluoroalkoxy, (d-C 4 )alkoxy, amino, (d-C 4 )alkyl-NH-, [(Ci-C 4 )alkyl] 2 -N- and (C 3 - 



USERS\DOCS\LA2J952\LPGXB\3ZHM01 LDOC / 185962 



